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A(jR.EEMENT

This AlP'ecment is made and entered into by and betwcc:n(~9rptilCi.Cbcmlci41o'J~

(hertiuftc:r -Norphlet''). ~_T.'I1slat~I:rri~.l<lc.(hereinatu:r '·TulsW~).3nJ sets

Conb lhe terms and condilions of their :asr=nml as to 1ha supply of r.nti nUlm:a1s;'

~5JUli~ Cltnj$! of IiFC- I i4atof. a n1W'1I~slale4.~t.ana d&hl ~or rlrit'tliliii'l1

~,

WHEREAS. Norpblclll in \be bllsincs$ oCpriIcluc;iIl, liFC- J)~~~d

WHEREAS. Tublu ~: ':'1l1lCI ro,au:quantiti'CS.of' HFCoI34a. chat NOf17hlet. em

DWlWllCWfe;

NOW. THEREFORf.. fot and in consideration of the sums haein expressed and

~ mutual promises herein conlainod, be il a!JfCC'l1 as rouows:

I. SCOPE OF AGREEMENT:

-A:-YiJugve-Ojiiiiui:-TiI)jlaragrees IOpwcbasc .tl-·JifG-~c)loJPb1cL.,.,.~oKL. _

mllMJClIClUSC an4-produee up to • roinimwIlQ.r.l~!J}iP~1lpowu!sof.HFC..l)4a pet O.stplll

ram. 'She phrase -Output TctIIl" as llKd herein shall mean 1M period commencing on

the dale Norphlet fin, produces lIFe·l)"a 1hal conforms 10 Slandartk Slated herein and

cOIItinuing rot;a tNel".: 02) month period thereafter. wbject 10 autom:llic annuallClla-al

lU plovidQi herein. ,.ulalU' a,rees to pay Norpblct.lollina CtIl or 50;5 Illb (01 ~oduc:;rion

of [ilSl 15 million pounlb of life-134& .=d' SOo500b COl ·all ptoducOoD of HFC.134a

thu~,·Rtbjecl 10 Mel ClOndilioncd 11pOn(i)TJfI~1lU'~sobtainin;. i\':r~·.. so~
disCretion .UIIJ judgmcm. YtisfllCtory pricinj;:for·q.... ~'(ii) Nofpblet llfOdvans

said volume of Hf'C·I~~:l "'itbln 'an 'aJ)9litDble IcpVcohs!dcralions, NChas~trits.

licenses., cmvilorunc:nlal rcgvJlll;~. and at a qUalitY tNt Cciritannc with US. Commcci:ar
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.~~~~}·,~')D=t'''l1it'moS(~1'AJui,7.0IFspaafii:fl)i\)ns;'/dW (ui>.bUca"ortil1;tr

~vctlof jlrcid~~ii()li (i.t.: H(;'1..): ~~i~JiAkiIY~LO:I~pri)firr di:5lw'lDD. Provided
..,;;" ..

mu)c<et condilions llnd c;lpxily allow. lhe Parties inlend to h:ave Norphlet toll

manufacture :m cstim:ated 20-S0 million po\Uld$ of HFe-1 J4:a (or Tul$Ul on lilt annual

basis.

B. R:aw MjJlerials: TlJ1staI:wiltSllPPly;Notpll1erwM-tllw'mlrcmls .(HBand

T~},n;q~nd!or.the manul2'etutc'onitC:tl~aIliat'is' lOlled, for:lul.~. pru.vided .ti)

lipfP.~C\.~~.eC$ I~.iftdarmift.andjbold;,;TlaJ~{~.~l.S'~.[~~~,[P"~Y .t05s.~r

'~'"IA.ft.;':lJl.'1S 1li··~i.l'j\ ......>:",,~r~al:l··*Iii:f ...Ni~bllit-:orfi~;U)P.\tilTlliliii~~~~i1·of·s!ldl

ta\lt~ ·";\ti$A1s"'lir)·,~ct" ":H1tt:a~'~'."""<1·"''''·'''"\:':'":'-''; .i:ist!,....;t-w-.•. ;...t!rt.... 'o'$llclI. In. .. .. !P. ~ ... .-..r.-."~'_~' ...l'f-....".~~~I'\I ,

~';~Gti:iiatli'::(f.~JFi~filli~ib'\1M~4L'"!l9Ja~~~·~~CiJt.:~iJt~1J'1i

q~~(iT::'liJjlWj:lts·.icl.~'~!!f2~J1U)tNoipl"i~iffif~~16:P·:I~·-tliljt3f'i:JD ~d

- _._- --~r:.:4ii~\ll:.~:us~utc4~nt~~l..:~~.·1iI~;..f:r'l'1J?~i:-.lii~('C·~"·t1fIl!·f:tOl'·'"JI)oiU·""ldhiwow:.~'''''ih'''iPJRl:'''-t _

~Dt<liOlcpUiclt:lsclrbY 'luiit-.... iOrisi~tiif;WIUI.tMlmns~-otUiiS"Aii"~.

C. RighI of first Refusal: The Parties agree wt Tul,w mall be given lhe

option to purehOl,c all or _y portion ofHFC·1J4a m~uf,cNred in exccs, oC IS million

pounds or HFC·1 34:a during Ihe 'Oulput Term at the price set fonh hereiD, Tu15\;lr shall

give POrice 10 Norphlet within 30 da)'S of iu inlent 10 purch:lSC all Of ""y pc)niOD ofsuch

HFC·IJ4:a produced by NOfJIhlet in excess of'S million pounds ~r n:cciving noti~c

ITo", Norphlet (If such ex~css producrion. In the evenl Tulstar docs Dot pun;hasc 3U the

HFC·lJ4a produced by Norphlet, then Norphlet shall tK UC'l: 10 sell such excess

pro4!uelinn nol pun;harscd by Tulstar 10 H~enor LSD lDdUSlricr III such prices :as

Norphlet may ncgt.H:ate wilh'Hoocywetl'ot-lSB tndustric:s.
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2. AOPrnoNAL STANDARDS:

Rq:udill: tile InIIm1faclUS'lril p~' by Norphlet.., is ll~' that·>l.tet

should ~.ImC'poundof.HFC-I34aanl11hll.by,proc!uct HCL,witb,l-11~pOU1ldsof:

TC~ ~6'o;on~ pct\llldS' or lif' T1il~'ii'bUCd o"'l"~or'·1btoidicil. In Ihe event

Nurphlet does not achieve the oplimwn nlion :lbove expressed 95%. adjuslments in the

price or raw maluWs shan be ocC01iltc:d by t!leSe parti.:s.

). I.Em ANP TERMINATION:

nus·~CZItmdl k~ror D lI:riilof ol\C ll))'C# uid'liwhuloi'n~ny1'CZiCW

((If $I\~"e .on~ )'CllI' lenDs. TNI Agreement and any rene"';tl thereof m:t)' he

rerminated by cilbc:r party by wrinen DOtice of that pany's inum not to renew this

Al:"cmcnt submincd \0 the other Party allQS\ 30 days prior 10 tbe renewal date.

4. INSURANCE AND INDEMNITY:

Norphtet-:agrtCS'lO'procure-md-nWntain-pnr:raI-li2biJity illsUlallce.--umbitU,~------~----~,----­

policy. MdViUr\;cn' compc:nsationwur.toec inco):crasc-~U1Its.or1~~nlOft:J)oIl¢l

and n:un~T,"sla: o1S ~dih0n31 imuRdcn 0111 policies during L~ lerm or thIS A~\l:Ill

and :any QulpUI Tc:nu~ NorpbJa ap-ccs \0 NPply lubtar with • tuncnt ccni1kate:o(

insunJ\c( to vmfy compliance with1his subsec:lion. Ncnphlcl hctcby ll~ 10

Indemnify. def.:nes :uuS hold hannless lulsur. its parent, $Ubsidiari~ and rdalCd

comp;mics.. ils }icmSC'CS. affili.,cs. and ,hetr r~ecliYl: officea~. dirce'on.. ag~. IIU'l

emp1oy.:es en- any and a1J1lWd PaR)' claims. KUOI\S orpr~ of IQY ldncIanlt·

from any ~nd:all damages. liabitities. c:osU,:lnd 'expenies (ineluamg mucmable 1cc*Uccs

and C'Olllll) Rbhll!t IV or arisillg oul of aJtY breach or, 2ny o( IIIi: wamntlcs.; rcpresenuliol\s

ura~~ bcn:UD4cr or otherwise in connection "';Ih Ih( manufaaun:. pioduclKln.
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S. CONfIDENIIALOY:

The P:Il1ies shaU bold in coll1idmcc the Il:rms of Ibis Agreement :lnc1 any

nctt(ltiation.~ rel:atinll thcrclO. Neither p:any shall disclose. wbhoUl the othtr p:any's prior

consenl to aD)' \hizd pm" tOlh~ than i~ rnpccti"c employees. directorS. omc~•

..norneys and agomlS engaged in this transaction. in their cltpxity as such. Oil a need-Io-

know IIlLois). any information wil!! resp"'t 10 the ttlm$ :and provisions of this A:;reoemtmt

except; tal h, the extent necaury 10 comply whh law or tbe valid order 01 a coun 01

coDJidem jurisdiction. in which e"mtme party making 5UCh disclowre shlill SO notify the

other POII1y as promptly :as prxticable (if possible, prior to malcia: sucb disclosun:l aad

or rc..ie.., procedure to i~ puent company. h..nks. auditors. invesvncnt b;QI\lcrs,

Reponi"!C P:Il1ies asr~ to be bound lly the provisiollS 01 this pan:;.rapb~ (c) in order to

.:D!onc 10 its riphlS punWlllt to this A8r-mmt~ 'aJId (d) ...,hen such infonnation is

othaWisc publicly available.

6. REMEDIES:

unlts~ the omo Pan)' lirst tiVleS norice.Dhvffllinlby..JCaiJlg,fonb.Ihc,~!b~;or

detAl1It. ~d the hny rcc,en-illl- such nolice. docs not:am: the same ~iD.RI5OJl,\blc.o

period of time The Pmie. 'Il~'thlll if1he ohl1ptionli hcrl!Under an: brCOlCheftthe '
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damaRe; lfaay;'~auscd'l6 the OlhcrPanY1iil)"be-ltR~b1e'dSUffiaent1l)~enullt·1be':··

nCJZl,bre~:bI:\Y!la:iI.\i\ll\CJiY"',9f,o~~tHl\llI.lq~f.All remedies ;ffonJed herein

or otherwise available lO ciJbcJ Pany hereto shall be cUIINJative, and no one suth remedy

shall be exc:lusivo: ot. or shan be c:.onsideral a waiver oc. Iny othc:r.

7 MISCEU.AMEOCS;

A. Power ::and Authority: Norphlet hereby represents, wa:nnts Dnd covenants

!hat it is a corporati-ln dllty Conned and validly existing in llood standinS undcs the laws

of lhe S~lc of Arkansas :and has Ihe requisile power and authoriry lO CfItcr inlO this

Agreement aDd to pmonn its obliplions hercundcJ. Nurphlct rcprccnts and wUl'2J\lS

ttlld Ihc indi"iduol aecutin: thisA~ OD bdlalf of NOffler has the aU1horiry and

power to binI! NOfl)hler bucundcr.

8. Notices and Amc.-ndment,: All notices shllli bc in writinl! :ani! slWl be

1ransminccl by-d'art)' to thcodlcrby-m.iltrKsimi~p'e5sINOl,or-~"ay---- _

No amt:ndmmt or modific::ation or this AlIJecatmt shall be valid unlns such :antelldmcnt

or nu>dificarion is in writing and si!P'ed by an :ludlorUed rCJIresen~li'lfeof bo!h P~u.

C. Entin; As:reerG!!!!t UId Sever:ability. This Agreement rep~sen1S the entire

lIIldcrst3nCli"tt :and 11IJcement bcIWecD the Panics, :and supersedes all previous stlltemcDts,

rcprcscaUlions. writings. or other agrceme:au bctween Ihc P:arties as to the SUbject lUartef

conuinccl her~n In the event thoU any provision in this AgrCll!lllCflI is deemed IU be ~oid

or otherwist untnrorce:lblc. such provision wll be disregarded :and the rcnlaiN!cs ofthis

A~cnt will rcmaiD in NIl force ~nd cffm iD all other mpccts as if the UDCDCorceable

pr"'lfision had not beom :I part or this Agrttmml. This Agrcanml i~ nut intended to
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creale :I joint vcnNIC or pannersbip or simil:ll relationship. ;and bolh Pwlies expressly

deny any such relationship.

D. Govemjns Law. The subSWltivc laws (:IS distinCuished from the choice

of l:lw rules) of the State of Arkansas applicable 10 eonUK\S shall 80vem die eOftllnlCtioD

and interpretation of Ihis Agreement. the perfonnanee by the Parties or the rcs~i~c

obli~uions ~under. and ail olher causes oraction (wbc1her soundiDI in eontnet or iD

ton) arising out of or relating 10 this AgreaDCDl or the to:nnination oC this AgtlCmmt.

wt"l"NESS our hands this~day of VEer,.t« ,:lOOS.

Norphlet Chemical, Inc.

By: ~ LA
Title:
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COl..l.ATERAL A!!S!GNMENT 0' CONTRACT

THIS COLLATEIlAL ASSICNMI:HT 011' CONTRACT ie CUOIled by NOlPbI«
C1lcmkal. bIc•• 1ft AIle-. ccupontion. P.O. BOll 100.~cr.AR 7J759 ('"Assipor") for IN
baleftt Drlhe AItcM_D~tDfE-=c Dcvclopfooeot" One Capitol MaD. UldcRode. All
72201 ('"Awpeei 1his~ day ofOGccmbcr. ~OOS.

WJTN"S~ETD;

W1IER£AS. ..usi81lC'C bAs ellunded or~~ ccnaln6~ tmIISACllOOS COl', or_
bo:ha1fof. AssiplOr. aad

WHEREAS. A"'._ a. iDdcbUld aD Aasil_ \lft&zlbDrol~dQCn"kd~..s
inc1nIft\C11lS. 10 wit:

(&) R.cimbuncsPCDI~ aD be .wed Ibe dIIIc or Iss_ of Ihc bm:iMftcr
idcali&cd bcDds,bctwccn Asslsnor and ASIipee.wbadly~wiU be obIi,.rut IOreimbunc
AuSlnu lot all parmau IIl:adc by it of dle ptlDdpaI of .M lateral _ &h. ClI:r 01 NcxpbIet.
~ Industrial Dc-vc1op.-t It&"IellUC 8ceds (NClr)IhJa CbcmicaI. hie. J'nIoject). SClric:s 2006. iD
IhI: ~IC principal .m_1 or s2,415.ooo. uwSer \he o..--y of Paymmt of Jadusalal
OcYcIoplftcnt ~CfI\N Bonds aD be issued by AnipH.

""(b) l'Iomisso". NolC of '"''CD d&IC Klcwhb in * priIK:ipaI sum Dr One M'a1Iicm five
-~H_hod-now.,uS"'-rdlOOsdolian(Slo'OO,OOO.OOt_arillBimaesuttbcDZC"Ofr~cm

(5'\) pc1" AnnUm. mDde Iftd CX£C1ncd by MsiGDQI for \he bcnefitoflhc Chy orNolpblct. ArbDras
and Assiance.

All of \he fOrq:oU1C bcinP. bcftin:llt\ft defined:as 1he "Oblip1iona"': aad WJ\ J
... '" A-,--~ lV~N -r."M.., 2.~ ....... 1l.(

\l"l[Ell£AS..,o\ss~~~a"T"ulit P.," ••",",-, with TlIJ_ Pro~._.1M
(-T..b...., cb~~:;~~lrlT\II$W' W _peed, Inn, Gli4. u> ta1c Dr' plI7 ,~
F"&ftccn MiIli_ (15.000.000) pOWIds 01 HFC. U ... ("'COI1lr\W;\'1;-ct

WHEREAS. in oldCl'IO SCClII'C Assipor's,,-ymCllt aod pc:rfOnD&PU of Iho OblipdoAl,
AssilJlOr has~ 10 a:msfer. pledge and usi!PI the COI'III'act" and all orits ri8bU tJraeuDdcr.1o
AssiDlec.

NOW,TBEJU:II'ORE.naCODSidcntiooofTea~\tlln(S'O.OO):II\doIberQOOlSlUIIl~\c

_HScralioD, lhos r.-ipl lUld suftjctacy of ,.,bleb an: hcn:by ac;Jrrlowlcdpd. Asdpcr 1Jereb)
Ir=sfcn.pledacs ud assipu IhcCanlrac.11O A&risnoc..md ill~.aact&Uip&.f08dhctwftll
1II1 ri.ms. powcn. iatcn:sts. pr".;lqcs and remedies ofdoc AAsicnor sec Ianh thaeiD.



lZ/I)/05 Tl~ 11:1& F~l I~C /lIDDZ

n.c 13 2005 10:0ZA" nORPHLET CHEnlCAl Inc 8?OS463S89 p.2

I. The: le:tms ollbc COIUnC1 arc fully Sd Qui md disclosed in 1JIc copy ckli"cn:d 10
Assi;nof and the CoIlcna is tulJr ASsipaille.

2. Ass1aDOt "';11 DOli"" Assipee 01any nqucaed amcndmenl, aJ1eraGoa or nrYOCSIioo
orIN: CClDlI'XL

-------------------

J.' Assiporhunol_utcdlllyprior~lIl.phd3t1or~DoI'lurip"

-.k:t 1MCoavael, UMfbolds 1\111_11 e:omplete po_aDd lIUtboiily 10 1I"ZnSICr. p~p:-t'usl,::Qi1I
ripla cMMIDder. AaicnOr heRb)' covaw:asud qJc:ca~al\ci'M mni orde6n"ll1 as cldiDed ill
OIJI)' xcuril)' cloRnIatl or lollnUrlClll evldcndJli or securiba 1Ilo obilcasJons ("'SclCUrity JnsInmW:nt').
it shall do or cnsc 10 be doSlc all acts UlCl thiD,s occ:c:suti. or propQ- lOcl1ccl pcrfimnancc _
.uovety~ the ConlnlCL

4. lni, AsslpmClll is l;Xee:wod as ICcurUY.1ar &hep~' ora!J sums 4_ aD4 owin.I
under lhc Obliptiooa.. Provided lIQl iIo CNclIto1'dc~hu oCcUrredunder tiJiy SccudlJ Il:InnlJDa'A.
.usillJlOl shall haw the naN» ree:eive an bcindilS ansilll 0'" ortbe Con~

S. . Irdalo\l&b tbacx~scorits "lhlShereunder .u:apec.~ 10""'01".ri.­
IIAda the Co1atnQ. Assipec~ to perfaan Assipar'. oblip1iocul lID_ the: Comnct 10 !he
flIJlesr CX1CftI pmninccl by law,

6. W;lbo\1tlimilins the fontlJOiaC,AssianQuoYCNllu and 1QRlClJ_ CXCIl;UIc such tartha'
DdditioaaJ insuumc:n1s.. cIocIJmc:ats ad assipmcnu as may bo nqueltcd by Aaisr- 10 vat ill
Assiil\Cll! all~ orAssJpor UDder rho Contr.loCt.

- ._~ __• • .•---__• 0 _

'. T\a1sUr t:u l:lCecu=d !be J\sSiounCU1 for !be sole purpose or Kblowlc1laiDa its
COIlSCIIt \0 !he assianman ort!lc ConMct.

NOllJhSCI Chemical, Inc.

BY:~ L~
JOJm L. GIII"rhoIl. CEO
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